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ashington, DG NOTICE OF SALE OF SECURITIES
7908 PURSUANT TO REGULATION D, SEC USE ONLY

SECTION 4(6), AND/OR

Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION
DATE RECEIVED
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Progressive Gaming Corporation Senior Secured Credit Facility and Convertible Note Offering
Filing Under (Check box(es) that apply): 3 Rute 504 O Rule 505 B Rute 506 3 Section 4(6) O uLoE
Type of Filing: New Filing O  Amendment

A, BASIC IDENTIFICATION DATA

I.  Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Progressive Gaming International Corporation

Address of Executive Offices . (Number and Street, City, State, Zip Code) | Telephone Number (Inch
920 Pilot Road, Las Vegas, NV 89119 (702) 896-38%0

Address of Pnncipal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Inch

(if different from Executive Offices) Bo 5 9 00 7

Supplier of integrated casino and jackpot management solutions for the gaming in

B‘riel" l.Jescri]_alion of Businetss . . . (EROC SSED/-

Type of Business Organization SEP 0 4 2008 p

¥ corporation 0O limited partnership, already formed O other (please specify):
[ business trust 2 limited partnership, to be formed TH-OMSON REUTERS
Month ' Year
Actual or Estimated Date of Incorporation or Organization: 05 86
M Actual - O Estimated
Junisdiction of Incorporation or Organization:  {Enter two-letter U.S. Postal Service abbreviation for State: ’

CN for Canada; FN for other forcign jurisdiction) NV

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of securitics in reliance on an exemption under Regulation I3 or Section 4(6), 17 CFR 230.50] et seq, or 15 U.S.C, 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in ihe oflering. A notice is deemed filed with the 1.5, Sccurities and Exchange Conminission {SEC) an the
earlier of the date i1 is received by the SEC at the address given below or, if received at that address after the dale on which it is due. on the date it was mailed by United States registered or
certified nail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifih Street, N.W., Washington, 1D.C, 20549.

Copies Required: Five {5) copies of this notice musi be filed with the SEC, one of which must be manually signed. Any copies not manualty signed must be photocopies of the manually signed
copy er bear typed or printed signatures.

Information Required: A new filing must contain afl information requested, Amendments need only report the name ot the issuer and offering, any changes thereto, the informarion requested in Panl
C. and any material changes from the information previously supplied in Parts A and 3. Part E and he Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

‘This notice shall be used to indicate reliance on the Unitonn Limited Otfering Exemption {ULOE) tor sales of securities in those states that have adopted ULOE and that have adopted this form.
Issuers relyving on ULOE must filec a separte notice with the Securities Adminisirator in each siale where sales are to be. or have been made. If a stae requires the payment of' a fee as a
precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this fonn. This notice shall be filed in the appropriate states in accordance with state law. ‘Fhe Appendix (o
the notice constitules a part of this notice and nust be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Converscly, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are 1o respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA
e

2. Enter the information requested for the following:

»  Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial ewner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

*  Fach general and managing partner of partnership issuers.

Check O Promoter O Beneficial Owner [ Executive Officer 4 Director [ General and/or
Box(es) that Managing Partner
Apply:

Full Name (Last name first, if individual)

Boynton, Peter G.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check [ Promoter [ Beneficial Owner ] Executive Officer {9 Director ] General and/or
Box{es) that Managing Partner
Apply:

Full Name (1Last name first, if individual)

McMeckin, Russel H.

Business or Residence Address (Number and Street, City, State, Zip Code}

c/o Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check [ Promater [ Beneficial Owner [ Executive Officer [® Director O General andfor
Box{es} that Managing Partner
Apply:

Full Name (Last name first, if individual)

Oliver, Terrance W.

Business or Residence Address (Number and Street, City, State, Zip Code}

cfo Progressive Gaming Internatienal Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check 1 Promoter [ Beneficial Owner O Executive Officer B Dircctor O General andfor
Box{es} that Managing Pariner
Apply:

Full Name (Last name first, if individual)

Harvey, Maj. Gen. Paul A., Retired

Business or Residence Address {Number and Street, City, State, Zip Code)

c/o Progressive Gaming International Corporation, 920 Pilot Read, Las Vegas, NV 89119

Check Boxes [ Promoter [ Bencficial Owner 3 Executive Officer [® Director O General andfor
that Apply: Managing Partner
Full Name (Last name first, if individual)

Smith. Rick

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check Boxes [ Promoter [ Bencficial Owner [ Executive Officer = Dircctor O General and/or
thay Apply: Managing Partner
Full Name (Last name first, if individual)

Todoroff, Douglas M.

Business or Residence Address {Number and Street, City, State, Zip Code)

cfo Progressive Ganming Internatienal Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check Boxes {1 Promoter [ Bencficial Gwner (€] Executive Officer O Director O General andfor

that Apply:

Managing Partner

Full Name (Last name first, if individual)
Rollo, Heather A,

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Progressive Gaming Internatienal Corporation, 920 Pilot Road, Las Vegas, NV 8319
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600124 v3/SD



Check Boxes [ Promoter [ Beneficial Owner B9 Executive Officer [ Director O Generat and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Parente, Robert J.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check O Promoter [1 Beneficial Owner [® Executive Officer O Director O General andfor
Box{es} that Managing Partner
Apply:

Full Name (Last name first, if individual}

Calanty, Thomas

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119

Check Boxes [ Promoter O Beneficial Owner B9 Executive Officer O Director O General and/or
that Apply: Managing Partner
Full Name {Last name first, if individual)

Crossan, Neil

Business or Restdence Address (Number and Street, City, State, Zip Code)

c/o Progressive Gaming International Corporation, 920 Pilot Read, Las Vegas, NV 89119

Check Boxes O Promoter [ Beneficial Owner [ Executive Officer O Director O General and/or
that Apply: Managing Partner

Full Name (Last name first, if individual)
Ziems, Rabert B,

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Progressive Gaming International Corporation, 920 Pilot Road, Las Vegas, NV 89119
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B. INFORMATION ABOUT OFFERING
L

3. Does the offering pennit joint ownership of @ SINZLE URIL? ..o s st e e e Yes_ X No

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Roth Capital Partners, LLC

Business or Residence Address {(Number and Strect, City, State, Zip Code)
24 Corporate Plaza, Newport Beach, CA 92660

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIBWAL SLATES) L. .o.viviriirer et oottt st be et sa et s st be bt st sos e e a ook £ etaE k£t st ees b bbb e bbb bbb s 0O Al States
1AL |AK] IAZ] IAR] | icol ICTI [DE} [DCE IFL] IGA| IHY I!D]

[l 1IN} Al IKS} IKY] ILA] IME} IMD| IMA] IMI] IMN] IMS] IMO|

[MT] INE] | INH] INJI INMj INY| iNCI INDJ 1OHI 10K] IOR| IPA]

[RI) 1SC| [&]] [TN] ITX] [UT| [VT] IVA| |WA| {WV] [WI] |WY] |PR|

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States tn Which Person Listed Has Solicited or Imends to Solicit Purchasers

(Check “All S1a1eS™ OF CRECK INAIVIAUAL SEALES) .ottt ettt st et e s eae e s et et et e e s et e eaes s e smnssem sassmmeassamsasssassesaresessrseeRaob e s eben s e aRsoR e e araonsesrenrenrsenrs 0 All Swates
(ALl [AK] 1AZ] IAR] iCAl ICO| ICTI IDE| Bq [FLI [GA| H1 [1D]

(i [IN] Al IKS) (KY] ILA) IME| IMD| [MA] M| {MN| IMS| [MOI

[MT) INE] INV) INH] INJ) INM] INY| INCI IND] [OH] [OK] [OR] {PA]

[R1) ISC) I1SD| ITN| [TX) 1UT IVT] |VA| |WA] fWv| fwi) WY IPR]

Full Name (Last name first, il individual)

Business or Residence Address (Number and Strect, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check Al States”™ o1 Check INAIVIAUAT SEILES) oo oot e et et e ees e ee e oot et ees e rmar e v s s etees et sreenetensearannssressneemseesemssrasamssnssessrnsremsseneeeeeeneens ] AT] SLATES
[AL] |AK] |AZ] |AR]| 1CAl 1CO| ICTI |DE] 1DCY |FL| }GA| {HY) D)
I [IN] 1Al IKS] [KY] ILA) IME] IMD| IMA| [MI] [MN] [MS] [MOI
[MT} INE} INV} INH] INH INM| INY| INC| {ND| |OH] [OK] [OR] [PA]
IR |1SC| 1SD)| [Ty ITX]| |UT| [VT] [VA] VA |WV| Wi [WY| IPR}
40f7
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0” if answer is “none” or “zero.”
transactton is an exchange offering, check this box {J and indicate in the columns below the amounts of the secunties offered for exchange and already exchanged.

Type of Security Aggregate
Offering Price
Debt..creeereecinae . R, $ _15.000,000,00(1)
EQUELY - cet ittt er e b e e s e et nesefaben e R e eams e et e § __870.000.00 (2%
X Commen O preferred
Convertible Securities (including Warmants) ..o e easrae e $ 2421283 88(3)
Partnership INTErESIS ... et n st e nei s r e 5
Other (Specify ) s
07 2O PO $_ 1829128388
Answer also in Appendix, Column 3, if filing under ULOE.
2. Emter the number of accredited and non-accredited investors who have purchased sccurities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zcro.”
Number
Investors
Accredited Investors ....... 2
Non-8ceredited INVESLOTS ........ccooviiireiiren s e r s s er s ssen s ns s ene
Total (for filings under Rule 504 only) ..o e
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated. in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of
Security
Type of Oflering
RUIE 505 .ttt ettt e e oS eh e R bbbttt
REZUIATION A 1..oviviriensiiie sttt emt e s st emse s sms e s e s e
RUIE SO ottt sttt ern
TOMAL L.t ettt et e e et sttt em e naesas e e eeea et es e e

4. a. Fumish a statemem of all expenses in connection with the issuance and distdbution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencics, If the amount of an expenditure is not
known, fumish an estimate and check the box to the left of the estimate.

TrANSTEr AZENES FRES.o.iiitiries it et as e sttt et se s em s e ense s
Printing and ERgraving CoslS.. ..ottt
LAl FEES ...ttt et ettt ea s ettt nae ens s e e et eanas
ACCOUTIINE FLES o s et bbb e
Sales Commissions {specily finders™ [ees Separately) oo
Other Expenses {Identify) Placement Agent Fee oo e
Other Expenses (Identify) Loan Origination Fee ..o

(1} Interest bearing notes in the principal amount of $15,000,000, convertible into Common Stock.

HEEDODOO®O®

Amount Already
Sold

$ _15,000.000.00 {1)
$__ 870.000.00(2

2,421,283 88 (3}

" n s M

18,201,283 88

Apgregate
Dollar Amount
of Purchases
S 18.291,283.88
0

Dollar Amount
Sold

¥ e on

1,000.00

1,700,000.00

875.000.00

943,750.00

§
b3
s
3
Y
s
3
s
b 3,519.750.00

(2) Represents the value of 1,000,000 shares of Issuer's Commeon Stock on August 15, 2008, the date of closing. llowever, Issuer did not

receive cash consideration for the 1,000,000 shares that were issued;: such shares seeved as a transaction fee,

(3} Amounts reccivable upon exercise of warranis to purchase up to 2.441.892 shares of Common Stock. resulting in the receipt of up to

$2,421,283 88 it exercised in-full. Such warrants have not vet been exercised.

Page 5 of 7
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses fumnished

in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the iSSUer” ... .o

] 14.771.533.88

5. Indicate below the amount of the adjusied gross proceeds to the issuer used or proposed 1o be used for each of the purposes shown.
If the amount for any purpose is not known, furnish an estimate and check the box to the lefl of the estimate. The total of the

payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part € - Question 4.b above.
Payment to Officers,
Directors, & Affiliates

Sala0es AN fBES.......eee e e AT bR eSS r s na et R es Os
Purchase 0f real ESIAIL..........cc.ccoiiiivri e e e e et Os
Purchase, rental or leasing and installation of machinery and equipment.............coovvvvvinicniieinnrersnn s Os
Construction or leasing of plant buildings and facilities. ... Os

Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securities of another 1Ssuer pursuant 10 @ METEETY ..cocvvviveviieeer e s cereneas L3

Repayment of indebLedness ..o s L [y
WORKINE COPILAL oottt ettt soer e s e res s e s b e s te b ese st sone s b e bes s essrsesseas e et satass et emnasis d [y
Other (specify);

COMN TOMALS Lkt ] §

Total Payments Listed {column totals dtded} ..o sir s s

(4) Proceeds are to be applied toward the repayment of indebtedness and transaction expenses.

Page 6ol 7
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X s

Payment To
Others

Os
Os
Os
Os

Os

O s_14.771.533.88 (4)
Os

Os
Os
Os

14,771,533 88




D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undentaking by the issuer to fumish to the U.S. Secunities and Exchange Commission, upon written request of its staff, the infonmation furnished by the issuer to any
non-accredited investor pursuant to paragraph (b}2) of Rule 502.

Issuer (Print or Type}
Progressive Gaming International Corporation

Signature

A7

Date
August ___, 2008

Name of Signer (Print or Type)
Robert Ziems

Titfe of Si

Executive

Wm or Type)
ice President and General Counsel

600124 v3/SD

ATTENTION
Intentional nisstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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